U.S. Départmeﬁt of Justice Supplemental Statement OMB No. 1105-0002

Washington, DC 20530 Pursuant to Section 2 of the Foreign Agents Regtstratton Act
of 1938, as amended.

f

For Six Month Period Ending _October 31, 1995

(Insert date)

Name of Registrant British Airways Plc Registration No. 4423
Washington, D.C.

Business Address of Registrant 1850 K Street, N.W.
Suite 300

Washington, D.C. 20006
I—REGISTRANT

1. Has there been a change in the information previously furnished in connection with the following:

(a) If an individual:

(1) Residence address Yes O No [1
(2) Citizenship Yes [ No O
(3) Occupation Yes O No O

(b) If an organization:

(1) Name Yes O " No X
(2) Ownership or control Yes [ No &
(3) Branch offices Yes O No

2. Explain fully all changes, if any, indicated in item 1. N/A

l
‘W BEIL

IF THE REGISTRANT IS AN INDIVIDUAL, OMIT RESPONSE TO ITEMS 3, 4, and 5.

el 62 NN 6.

3. Have any persons ceased acting as partners, officers, directors or similar officials of the registrant during this 6 month reporting

period? Yes O No £X O HALD m%mxm
3IESAC 301430
8:51\13')38

If yes, furnish the following information: N/A

Name Position Date Connection
Ended

FORM CRM-154
Formerly OBD-64 SEP.88
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. Have any persons become partners, officers, directors or similar officials during this 6 month reporting period?
Yes O No &I

If yes, furnish the following information: N/p

Residence . Date
Name Adadress Citizenship Position Assumed

. Has any berson named in Item 4 rendered services directly in furtherance of the interests of any foreign principal?
Yes O No O n/A

If yes, identify each such person and describe his services. N/A

. Have any employees or individuals other than officials, who have filed a short form registration statement, terminated their
employment or connection with the registrant during this 6 month reporting period? Yes [] No

If yes, furnish the following information: N/p

Name Position or connection Date terminated

. During this 6 month reporting period, have any persons been hired as employees or in any other capacity by the registrant who
rendered services to the registrant directly in furtherance of the interests of any foreign principal in other than a clerical or
secretarial, or in a related or similar capacity? Yes [0 - No X

If yes, furnish the following information: N/A

‘ Residence Position or Date connection
Name Address connection began



II—FOREIGN PRINCIPAL

(PAGE 3)
8. Has your connection with any foreign prinicpal ended during this 6 month reporting period? Yes I No XX
If yes, furnish the following information: N/A
Name of foreign principal Date of Termination
9. Have you acquired any new foreign principal' during this 6 month reporting period? Yes O No iy
If yes, furnish following information: §/a
Name and address of foreign principal Date acquired

10. In addition to those named in Items 8 and 9, if any, list the foreign principals' whom you continued to represent during the
6 month reporting period.

British Airways Plc, London.

III—ACTIVITIES

11. During this 6 month reporting period, have you engaged in any activities for or rendered any services to any foreign principal
named in Items 8, 9, and 10 of this statement? Yes No O

If yes, identify each such foreign principal and describe in full detail your activities and services:

British Airways Plc, London.

The Registrant, through its person in charge, obtained information for the foreign
principal relating to United States w@iation/transportation policy matters and
activities including such related matters as customs, immigration, taxation, and
foreign investment issues, through the acquisition of publicly available documents and
discussions with executive branch officials, and expressed the foredgn principal’'s
views on such matters to those officials.

See also response to Item 12.

1The 1erm “foreign principal” includes, in addition to those defined in section 1(b) of the Act, an individual or organization any of whose activities are directly or indirectly supervised, direcled, controlled,
financed. or subsidized in whole or in major part by a foreign government, foreign political party, foreign organization or foreign individual. (See Rule 100{a)(9)).

A registrant who represents more than one foreign principal is required to list in the statements he files under the Act only those foreign principals for whom he is not entitted to claim exemption under Section
3 of the Act. (See Rule 208.)
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12. During this 6 month reporting period, have you on behalf of any foreign principal engaged in political activity’ as defined below?
Yes K1 No O

If yes, identify each such foreign principal and describe in full detail all such political activity, indicating, among other things,
the relations, interests and policies sought to be influenced and the means employed to achieve this purpose. If the registrant

arranged, sponsored or delivered speeches, lectures or radio and TV broadcasts, give details as to dates, places of delivery,
names of speakers and subject matter.

See attached and response to Item 11.

-13. Inaddition to the above described activities, ifany, have you engaged in activity on your own behalf which benefits any orall of
your foreign principals? Yes O No X

If yes, describe fully. N/A

2The term “political activities” means the di ination of political p la und any other activity which the person engaging therein believes will, or which he intends to, prevail upen, indactrinate,
convert, induce, persuade, of itk any other way inflluence any agency or official of the Government of the United Stales or any section of the public within the United States with reference to formulating, adopling.
or changing the domestic o foreign policies of the United Slates or with refererice to the pofitical or public interests. policies, or relations of a government of a foreign country or a foreign political party.
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IV—FINANCIAL INFORMATION

14. (a) RECEIPTS—MONIES
During this 6 month reporting period, have you received from any foreign principal named in Items 8, 9 and 10 of this
statement, or from any other source, for or in the interests of any such foreign principal, any contributions, income or money
either as compensation or otherwise? Yes XX No OJ

If yes, set forth below in the required detail and separately for each foreign principal an account of such monies.’

Date From Whom Purpose Amount
5/1/95 - 10/31/95 British Airways Plc, Salary: $50,000
London Mark B. Dunkerley
Total

(b) RECEIPTS—THINGS OF VALUE
During this 6 month reporting period, have you received any thing of vatue® other than money from any foreign principal
named in Items 8, 9-and 10 of this statement, or from any other source, for or in the interests of any such foreign principal?

Yes Kl No O

‘If yes, furnish the following information:

Name of Date Description of
Soreign principal received thing of value Purpose

See attached.

iA registrant is required to file an Exhibit D if he collects or receives contributions, loans, money, or other things of value for a foreign principal, as part of 2 fund raising campaign. See Rule 201(e).
Things of value include but are not limited to gifts, interest free loans, expense free travel, favored stock purchases, exclusive rights, favored treatment over competitors, “kickbacks,” and the like.
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15. (a) DISBURSEMENTS—MONIES
During this 6 month reporting period, have you
(1) disbursed or expended monies in connection with activity on behalf of any foreign principal named in {tems 8,9 and 10 of
this statement? Yes Kl No O
(2) transmitted monies to any such foreign principal? Yes [J No by
If yes, set forth below in the required detail and separately for each foreign principal an account of such monies, includiag
monies transmitted, if any, to each foreign principal.

Date To Whom Purpose Amount

See attached.

Total
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15. (b) DISBURSEMENTS—THINGS OF VALUE

During this 6 month reporting period, have you disposed of anything of value® other than money in furtherance of or in
connection with activities on behalf of any foreign principal named in items 8, 9 and 10 of this statement?

Yes O3 No ¥

If yes, furnish the following information: ~ N/A

On behalf of Description
Date Name of person what foreign of thing of
disposed to whom given principal value Purpose

(C) DISBURSEMENTS—POLITICAL CONTRIBUTIONS
During this 6 month reporting period, have you from your own funds and on your own behalf either directly or through any

other person, made any contributions of money or other things of value® in connection with an election to any political office, or
in connection with any primary election, convention, or caucus held to select candidates for political office?

Yes O No i

If yes, furnish the following information: pN/A

Name of

Amount or thing political ‘ Name of

Date of value organization candidate
V—POLITICAL PROPAGANDA

(Section 1(j) of the Act defines “political propaganda” as including any oral, visual, graphic, written, pictorial, or other
communication or expression by any person (1) which is reasonably adapted to, or which the person disseminating the same
believes will, or which he intends to, prevail upon, indoctrinate, convert, induce, or in any other way influence a recipient or any
section of the public within the United States with reference to the political or public interests, policies, or relations of a
government of a foreign country or a foreign political party or with reference to the foreign policies of the United States or promote
in the United States racial, religious, or social dissensions, or (2) which advocates, advises, instigates, or promotes any racial, social,
political, or religious disorder, civil riot, or other conflict involving the use of force or violence in any other American republicor the
overthrow of any government or political subdivision of any other American republic by any means involving the use of force or
violence.) : '

16. During this 6 month reporting period, did you prepare, disseminate or cause to be disseminated any political propaganda as
defined above? Yes O No XX

IF YES, RESPOND TO THE REMAINING ITEMS IN THIS SECTION V.

17. Identify each such foreign principal. N/A

5Things of value include but are not limited to gifts, interest free loans, expense free travel, favored stock purchases, exclusive rights, favored treatment over competitors, “kickbacks,” and the like.
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18. During this 6 month reporting period, has any foreign principal established a budget or allocated a specified sum of money to
finance your activities in preparing or disseminating political propaganda? Yes O No ¥
If yes, identify each such foreign principal, specify amount, and indicate for what period of time. N/A
19. During this 6 month reporting period, did your activities in'preparing, disseminating or causing the dissemination of political
propaganda include the use of any of the following; N/A
O Radio or TV broadcasts O Magazine or newspaper [J Motion picture films O Letters or telegrams
articles
O Advertising campaigns [J Press releases [0 Pamphlets or other [J Lectures or
publications speeches
O Other (specify)
20. During this 6 month reporting period, did you disseminate or cause ta. bé disseminated political propaganda among any of the
following groups:
O Public Officials O Newspapers O Libraries
O Legislators O Editers ) - ' O Educational institutions
0O Government agencies O Civie groups or associations [0 Nationality groups
C1 Other (specify)
2]1. What language was used in this political propaganda: N/A
[J English O Other (specify)
22. Did you file with the Registration Section, U.S. Department of Justice, two copies of each item of political propaganda material
disseminated or caused to be disseminated during this 6 month reporting period? Yes I No O N/A
23. Did you label each item of such political propaganda material with the statement required by Section 4(b) of the Act?
Yes O No OO N/A :
24. Did you file with the Registration Section, U.S. Department of Justice, a Dissemination Report for each item of such political
propaganda material as required by Rule 401 under the Act? Yes O No O N/A
VI-EXHIBITS AND ATTACHMENTS
25. EXHIBITS A AND B

(a) Have you filed for each of the newly acquired foreign principals in Item 9 the following: N/A

Exhibit A® Yes O No O
Exhibit B’ Yes OO No [0

If no, please attach the required exhibit.

(b) Have there been any changes in the Exhibits A and B previously filed for any foreign principal whom you represented
during this six month period? Yes O No @ :
If yes, have you filed an amendment to these exhibits? Yes (O No OO N/A

If no, please attach the required amendment.

SThe Exhibit A, which is filed on Form CRM-157 (Formerly OBD-67) sets forth the information required to be disclosed concerning each foreign principal.
"The Exhibit B, which is filed on Form CRM-155 (Formerly OBD-65) scis forth the information concerning the agreement or understanding between the registrant and the foreign principal.



(PAGE 9)
26. EXHIBIT C

If you have previously filed an Exhibit C8, state whether any changes therein have occurred during this 6 month reporting
period. Yes I No O
If yes, have you filed an amendment to the Exhibit C? Yes O No i

If no, please attach the required amendment.
See attached.

27. SHORT FORM REGISTRATION STATEMENT

Have short form registration statements been filed by all of the persons named in Items 5 and 7 of the supplemental statement?
Yes O No O N/A

If no, list names of persons who have not filed the required statement.

The undersigned swear(s) or affirm(s) that he has (they have) read the information set forth in this registration statement and
the attached exhibits and that he is (they are) familiar with the contents thereof and that such contents are in their entirety true and
accurate to the best of his (their) knowledge and belief, except that the undersigned make(s) no representation as to the truth or
accuracy of the information contained in attached Short Form Registration Statement, if any, insofar as such information is not
within his (their) personal knowiedge.

" (Type or print name uplyr each signature)

(Both copies of this statement shall be signed and sworn to before a notary public or
other person authorized to administer oaths by the agent, if the registrant is an individual,
or by a majority of those partners, officers, directors or persons performing similar
functions who are in the United States, if the registrant is an organization.)

Subscribed and sworn to before me at : W / W/ aC ’ - f.j S

this de‘l‘/ day of /t/gdéﬁvée,(_, 19 2 . S

O st C. %X"‘“\/"
DAVID C. YOUNG /= et ol omen
NOTARY PUBLIC DISTRICT OF COLUMBIA
My Commission Expires September 30, 2000

8The Exhibit C, for which no printed form is provided, consists of a true copy of the charter, articles of incorporation, association, constitution, and bylaws of a registrant that is an organization. (A waiver of
the requirement to file an Exhibit C may be obtained for good cause upon written application to the Assistant Attorney General, Criminal Division, internal Security Section, U.S. Department of Justice,
Washington, D.C. 20530.)

frU.5. GOVERNMENT PRINTING OFFICE: 1992 - 312-332/50941



UNITED STATES DEPARTMENT OF JUSTICE
REGISTRATION UNIT
CRIMINAL DIVISION
WASHINGTON, D.C. 20530

NOTICE

Please answer the following questions and return this sheet
in triplicate with your supplemental statement:

1. Is your answer to Item 16 of Section V (Political
Propaganda - page 7 of Form CRM-154, formerly Form OBD-64 -
Supplemental Statement):

Yes or No X

(If your answer to question 1 is ''yes'" do not answer
question 2 of this form.)

2. Do you disseminate any material in connectiomn with your
registration:

Yes or No X

(If your answer to question 2 is ''yes'" please forward for
our review copies of all such material including: films,
film catalogs, posters, brochures, press releases, etc.
which you have disseminated during the past six months.)

(;’///Siéﬁé%uxgz:::;;7<\
Mark B. Dunkerley
Please type or print name of
signatory on the line above
Vice President Commercial and

Government Affairs, N.A.;
Vice President Investor Relations.

Title




BRITISH AIRWAYS PLC, WASHINGTON, D.C.

ATTACHMENT TO FOREIGN AGENTS REGISTRATION, SUPPLEMENTAL
STATEMENT
(Item 12)

All contacts made on behalf of British Airways Plc, Washington, D.C. were made by
- Mark B. Dunkerley.

1) Date: 8/25/95
Place: Washington, D.C.
Agency: Department of Transportation

Type of contact:  Conference call with Mr. J. Craun and Mr. J. New,
" Department of Transportation
Discussion: Discussion of in-flight gaming plans.




BRITISH AIRWAYS PLC, WASHINGTON, D.C.

ATTACHMENT TO FOREIGN AGENTS REGISTRATION, SUPPLEMENTAL
STATEMENT

(Items 14(a), 14(b), 15(a)(1) - Part IV Financial Information)

May 1995

Dollar amounts represent both receipts from BA, London and disbursements to various suppliers.
Specific dates for receipts cannot be provided for each entry as aggregated. Dates of
disbursements are provided where possible. Complimentary airfare is not a receipt but provided
by BA, London and other airlines through reciprocal agreements with various airlines. Records
of providers of complimentary airfare are not maintained. All trips were made by Mark B.
Dunkerley.

Business Entertainment: Total: $382.39
(For: lunches/dinners/To: various D.C. restaurants)

US Government Employees: $0.00
Non-US Government Employee Contacts: $382.39
Business Travel: Total:  $1,142.44

(For: airfare, meals, accommodations, taxis, phone calls, parking,
etc./ To: various suppliers)

5/10-5/13 Trip - London $835.18
Airfare - complimentary
Purpose - to visit headquarters

5/22 - 5/23 Trip - New York . $307.26
Airfare - complimentary
Purpose - to attend British Airways Prelims Presentation

Local Business Transportation: Total: $281.00
(For: taxis/ To: various D.C. taxi companies)



Misc. Business Expenses:

FNN Data Broadcasting
For monthly database and NYSE fee

Business calls made on personal cellular phone
FARA Registration Fee

TOTAL RECEIPTS/DISBURSEMENTS FOR MAY 1995

Total: $430.05

$99.67

$25.38

$305.00

$2,235.88



BRITISH AIRWAYS PLC, WASHINGTON, D.C.

ATTACHMENT TO FOREIGN AGENTS REGISTRATION, SUPPLEMENTAL
STATEMENT

(Items 14(a), 14(b), 15(a)(1) - Part IV Financial Information)

June 1995

Dollar amounts represent both receipts from BA, London and disbursements to various suppliers.
Specific dates for receipts cannot be provided for each entry as aggregated. Dates of
disbursements are provided where possible. Complimentary airfare is not a receipt but provided
by BA. London and other airlines through reciprocal agreements with various airlines. Records
of providers of complimentary airfare are not maintained. All trips were made by Mark B.
Dunkerley.

Business Entertainment: Total: $243.99
(For: lunches/dinners/To: various D.C. restaurants)

US Government Employees: $0.00
Non-US Government Employee Contacts: $243.99
Business Travel: Total: $307.82

(For: airfare, meals, accommodations, taxis, phone calls, parking,
etc./ To: various suppliers)

6/7 - 6/8 Trip - Miami $128.51
Airfare - complimentary
Purpose - to attend BA Management Conference

6/15 - 6/16 Trip - London $179.31
Airfare - Complimentary
Purpose - to visit headquarters

Local Business Transportation: Total: $347.50
(For: taxis/ To: various D.C. taxi companies)



Misc. Business Expenses:

FNN Data Broadcasting
For monthly database and NYSE fee

Intouch USA - Charges for rental of cellular phone

Telephone charges for calls made from home

TOTAL RECEIPTS/DISBURSEMENTS FOR JUNE 1995

Total: $243.44

$99.67

$92.69

$51.08

$1,142.75



BRITISH AIRWAYS PLC, WASHINGTON, D.C.

ATTACHMENT TO FOREIGN AGENTS REGISTRATION, SUPPLEMENTAL
STATEMENT

(Items 14(a), 14(b), 15(a)(1) - Part IV Financial Information)

July 1995

Dollar amounts represent both receipts from BA, London and disbursements to various suppliers.
Specific dates for receipts cannot be provided for each entry as aggregated. Dates of
disbursements are provided where possible. Complimentary airfare is not a receipt but provided
by BA, London and other airlines through reciprocal agreements with various airlines. Records
of providers of complimentary airfare are not maintained. All trips were made by Mark B.
Dunkerley.

Business Entertainment: Total: $0.00
(For: lunches/dinners/To: various D.C. restaurants)

US Government Employees: $0.00
Non-US Government Employee Contacts: $0.00
Business Travel: Total: $2,195.76

(For: airfare, meals, accommodations, taxis, phone calls, parking,
etc./ To: various suppliers)

7/5-7/6 Trip - London $243.11
: Airfare - complimentary
Purpose - to visit headquarters

7/5-7/5 Trip - New York $51.00
Airfare - complimentary
Purpose - to visit US headquarters

7/17 - 71/22 Trip - London $1,448.48
Airfare - complimentary
Purpose - to attend US/UK Bilateral Discussions



725 -17/26 Trip - New York

Airfare - complimentary

Purpose - to visit US headquarters
7/30 - 8/1 Trip - London

Airfare - complimentary

Purpose - to visit headquarters

Local Business Transportation:
(For: taxis/ To: various D.C. taxi companies)

Misc. Business Expenses:

FNN Data Broadcasting
For monthly database and NYSE fee

Business calls made on personal cellular phone

TOTAL RECEIPTS/DISBURSEMENTS FOR JULY 1995

$218.73

$234.44

Total: $107.30

Total: $111.55

$99.67

$11.88

$2,414.61



BRITISH AIRWAYS PLC, WASHINGTON, D.C.

ATTACHMENT TO FOREIGN AGENTS REGISTRATION, SUPPLEMENTAL
STATEMENT '
(Items 14(a), 14(b), 15(a)(1) - Part IV Financial Information)

August 1995

Dollar amounts represent both receipts from BA, London and disbursements to various suppliers.
Specific dates for receipts cannot be provided for each entry as aggregated. Dates of
disbursements are provided where possible. Complimentary airfare is not a receipt but provided
by BA, London and other airlines through reciprocal agreements with various airlines. Records
of providers of complimentary airfare are not maintained. All trips were made by Mark B.
Dunkerley.

Business Entertainment: Total: $334.08
(For: lunches/dinners/To: various D.C. restaurants)

US Government Employees: $0.00
Non-US Government Employee Contacts: $334.08
Business Travel: Total: $30.32

(For: airfare, meals, accommodations, taxis, phone calls, parking,
etc./ To: various suppliers)

8/16 - 8/16 Trip - London $30.32
Airfare - complimentary
Purpose - to visit headquarters

Local Business Transportation: Total: $80.50
(For: taxis/ To: various D.C. taxi companies)



Misc. Business Expenses: Total: $204.49

FNN Data Broadcasting $99.67
For monthly database and NYSE fee

Intouch USA - Rental of cellular phone $104.82

TOTAL RECEIPTS/DISBURSEMENTS FOR AUGUST 1995 $649.39



BRITISH AIRWAYS PLC, WASHINGTON, D.C.

ATTACHMENT TO FOREIGN AGENTS REGISTRATION, SUPPLEMENTAL
STATEMENT

(Items 14(a), 14(b), 15(a)(1) - Part IV Financial Information)

September 1995

Dollar amounts represent both receipts from BA, London and disbursements to various suppliers.
Specific dates for receipts cannot be provided for each entry as aggregated. Dates of
disbursements are provided where possible. Complimentary airfare is not a receipt but provided
by BA, London and other airlines through reciprocal agreements with various airlines. Records
of providers of complimentary airfare are not maintained. All trips were made by Mark B.
Dunkerley.

Business Entertainment: Total: $452.72
(For: lunches/dinners/To: various D.C. restaurants)

US Government Employees: $0.00
Non-US Government Employee Contacts: $452.72
Business Travel: Total: $1,916.22

(For: airfare, meals, accommodations, taxis, phone calls, parking,
etc./ To: various suppliers)

9/2 - 9/4 Trip - Prague $715.91
Airfare - complimentary
Purpose - to arrange relocation

9/4 - 9/5 Trip - Zurich $341.92
Airfare - complimentary
Purpose - to visit European Manager

9/11 - 9/15 Trip - London ‘ $858.39
Airfare - complimentary
Purpose - to attend US/UK Bilateral Discussions

Local Business Transportation: Total: $53.00
(For: taxis/ To: various D.C. taxi companies)



Misc. Business Expenses: Total: $122.94

FNN Data Broadcasting $99.67
For monthly database and NYSE fee

Ginns. Emergency stationery supplies $23.27

TOTAL RECEIPTS/DISBURSEMENTS FOR SEPTEMBER 1995 $2,544.88



BRITISH AIRWAYS PLC, WASHINGTON, D.C.

ATTACHMENT TO FOREIGN AGENTS REGISTRATION, SUPPLEMENTAL
STATEMENT

(Items 14(a), 14(b), 15(a)(1) - Part IV Financial Information)

October 1995

Dollar amounts represent both receipts from BA, London and disbursements to various suppliers.
Specific dates for receipts cannot be provided for each entry as aggregated. Dates of
disbursements are provided where possible. Complimentary airfare is not a receipt but provided
by BA, London and other airlines through reciprocal agreements with various airlines. Records
of providers of complimentary airfare are not maintained. All trips were made by Mark B.
Dunkerley.

Business Entertainment: Total: $154.42
(For: lunches/dinners/To: various D.C. restaurants)

US Government Employees: $0.00
Non-US Government Employee Contacts: $154.42
Business Travel: Total: $1,867.55

(For: airfare, meals, accommodations, taxis, phone calls, parking,
etc./ To: various suppliers)

10/4 - 10/5 Trip - Prague $419.70
Airfare - complimentary
Purpose - to arrange relocation

10/2 - 10/2 Trip - London $69.35
Airfare - complimentary
Purpose - to visit headquarters

10/24 - 10/25 Trip - London $178.80
Airfare - complimentary
Purpose - to visit headquarters



10/25 - 10/28 Trip - Zurich
Airfare - complimentary
Purpose - to visit European Manager

10/28 - 10/30 Trip - Prague
Airfare - complimentary
Purpose - to arrange relocation

Local Business Transportation: Total:

(For: taxis/ To: various D.C. taxi companies)

Misc. Business Expenses: Total:

TOTAL RECEIPTS/DISBURSEMENTS FOR OCTOBER 1995

$630.34

$569.36

$224.00

$0.00

$2,245.97



oXHIBLT C

Notice of Aanual General Meeting

NOTICE is hereby given thar the rweifth annual
general meeang of British Airways Ple

wiil be held at the Barbican Centre. Mik Savet,
London EC2Y 8DS on Tuesday. |1 July 1995, ar 11 am
for the following purposes:

1 To receve and adopt the accounes tor die year ended

31 March 1995, mygether with the report of the Direceors,

2 To declare a final dividend of 8.90p pur ordinary share

and to authorise itn paymens on 31 July 1998
shureholders un the rgiser on 6 July 1995.

3 To re-elect Sir Michael Angus who redres by mtagon

in accordance with Article 89 of the Company’ Ardcles
of Associativa and being cligible, offers hinself for
re-clection.

4  To re—clect Mr Derck Stevens who recires by rotadon in

accordance with Article 89 of the Company's Articles of
Assaciation and being chigible, offcrs himaclf for
ce~clection.

5 To clect The Hon. Raymond Scicz wno retres in

accordance with Article 94 of the Companys Arricles of
Associaion and being eligible, otfers himaclf joe
clecton.

6 To re-appoint che auditors, Emst & Young, and to

auchorise the L)ircctors to deternune their
Temuneranon.

7 To consider and if thought fit to pass as a Special

Rasolution:

Thac che authority and power to allac shares conferred
on the Iirecroes by Article 11 (B) of the Company's
Artdes of Association be renewed for the period
¢nding on the date of the annuul weneral meeting in
1996 or on 11 Qcwmber 1996 whichever is the eaclier,
and for such period:

3 the prescribed amoune shall be £77.000.000 and
b the Section 89 amount shall be £11.000,000

8 To consider and if chought £it to pass as a Special

Resolution:

‘I'hat the Articles of Associztion of the Comminy be
amended by che deletion of the words “declare and” in
both places that chey appear in Article 120 and by the
inserdon of 3 new Arricle after Articie 132 a fallows:

SCRIP DIVINDENDS

*132A. Wich the prior approval of 2n Qsdinacy
Resalution of the Company paed at any general
teeting the Directors may, in respect of any dividend
proposed to be paid or declared ax any time prior to or
at the fifth annuoal general meeting of the Company
occurring thercarter offer ordinary sharcholders the
righk 1o elect to receive in licu of such dividend (or part
thereot) an allotment ol addivonal Ondinary Shares
credited ax failv paud. Tn any such case the Jollowing
provisions shail apply:

{A) the basis of allotment shall be dererminest by the

Ditectors so that, as nearly ay may be considercd
canvenient. the value (calculated by reterence to the
awrage quotation) of the Ordinary Shares 1o he ailotred
in liew of any amount of dividend shall equal such
smount. For such purpose the "averige quonanon’ of an
Ordinaty Share shall be the average of the middle
market quotations of the Ordinary Shares on the
London Stock Exchange, as derived from e Naily
CHicial List, on each of che first five business days on
which the Qrdinary Shares are quoted “ex’' the nelevant
dividend:

(B) i the Directars deterniine o offer such righe of elecrion
an any ocvasion they thall give nonce in writing to the
ondmary shareholders of the right of election offered o
them and shall isue forns of election and shall spenhr
the procedunes 1o be followed in order to exercise such
rights the Directors may also offer to ondinary
sharcholders the right to vicer o receive Ondinary
Shares mseead of cash both in respect of the relevant dive
dend and in respect of furure dividendy mx vet declared
ar resolved (and accondingly in respect of which e
basis of allorment shall nor have been
decermined) and shall specity the procedures to be
followed in order to vxcroise, vary or revoke such a fight
of elecson:

{C) the dividend (or dat pere ol the dividend in respect af
which a right of clection has been accarded) shall not be
payable on Ordinary Shares in respect whereof the share
clection has been duly excreised (‘the elected QOrdinary
Shares’), and in licn thereof addidonal shares shall be
allotoed to the holders of the elected Ordinary Shares on
the basis ot allotment determined as aforesaid, For such
purpose the Directors shall capitalise, out of such of the
suma standing to the credit of reserves (including any
share iurn account or capital redempdon reserve
tund) or profit and lass account as the Direcrors may
deterning, a sum equal o che aggregare nominal
ameount of addicional Ordinary Shares to be allotted on
such basis and shall apply che same 1n paying up in full
the appropriate number of unisued Ordinacy Shares for
allotrent and distribution to and amongs the holders of
the elected Ordinary Shares on such basis;

(M) No fracrion of any share shall be allored. The Direceors
mav make such provisions as chey think fic for any
tracrional endtlements including provisions whereby, in
whole or in part, tie benerit thereof accrues to the
Company and/or under which fractional ¢nutiements
are accrued and/or reiained and in each case
accumulated on bohalf of any ordinary shurcholder and
such aceruals or retentions are applied to the alioiment
by way of bunus (o or cash subscription on behalf of
such oxdinary shareholder of fully paid Ordinary Shares:

{E) the addidonal Qrdinary Shares so allowed shall ank pan
passu in all respects wich the fully=-paid Ordinary Shares
then in issuc save only ay regards participasion in the
relevant dividend:

(F) Aricle 132 (capmln:mn\
‘mutars mysndi) &b py tapitalitition made pursusac
to chis Article; il :Jx*'i\!‘d

(G) The l.)t\'r.',ﬂ:cr;fu'lugurm’.m\x 6(?$1imn determine thal
rights of eléction shall not be madc av-nhble to any
ondirary <h=weholdcn m any
terricony W A negsoution sazement
or uther tormalma rhe muhnm of an offer or
rights of [ clection would ux:ﬂx.: mu:.dmd in
such event the | i L E e read and
comstracd ‘“WQ*PC"{%‘ dj@h ; and

[H) n relation ta‘any p@ ?‘}!ed dividend the
Direcrors may in their absolute discrenion withdraw the
offer pmmuslry made to ordinary shareholders to elect
to receive addifional Oredinary Shares in lieu of the cash
dividend (or part thereot) at any dme prior to the
allotment of the additional Ordinary Shares.”

This Arocle shall auchorise the Directon 10 offer righs
of clectivn in respect of any dividimnd decizred or
propased atter the date of adeprion of this Article and at
or privr to the sunual yeneral meeting in AX0.

shall apply
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9 To consider and if thought fit o pass as 2 Special
Resoludon:

a  cthat Ardcle 15 of the Aricles of Assoctation of the
Company be amended by adding after the phrase in
brackets the words “or such other form of
auchenrification as the Directors may determine.”

b that Article 129 of the Articles of Association of the

Company be mnended by replacing the words “cheque

or warrane” whenever they occur with the words
“"cheque, warrant or similar imancial imerament” and
by inserting after the words “thmugh the post.” the
words “or by other means.”

By Oxder of the Board

K ] M Waldey Secretary
Reginered Office
Speedbird House
Heatlwow Airport (London)
Hounslow TW6 JA
London 2 June 1995

Explanatory notes to the Notice

Fwry pevson entitied 10 attend and vore at te amwal gemral
tuecling of the Cumpany is envitied 12 uppoinr u proxy re
attend, speake and, on ¢ poll, vote instead of that persen, 4
pruxy need not be 3 mewber of the Covitpai

Sir Colin Marshall. Mr Roberr Apling, \fr Dok Strvens
sud Sir Fraicis Keuuedy have service oonenacrs with the
Compary. These and the myister of 1imvrons* iniewsis in the
sham capital of dir Company may be inspected during wormei
business howrs at the registered offioe of the Congpamy betuven
the date of trs natice end the annuel grneral mecting. A copy
will also be available for inspection before, during and afier the
imecting at the Barbican Centre, No other dinector has &
service comtwet with the Company or any of its subsidiaries,

Copies of the Memomrndum end Articies of Association of the
Carspany are available far inspection at the negistesed office of
the Company and at Linklaters & Paines, 59/67 Creshom
Street, London EC2, durimg wswai business houss on any
weekday (Sanurdays and Public Bank Holiduys extheded)
Jfrom the date of this iodor uil the date of the sunnal genesal
meeting and also before, during and ofter the meeting ai tie
Barbican Centre,

of AGM

There are nine revolutions which require sharcholders'
approval at the annual general meeting this year.
Rasclution 1: Report & Accounts

The Directors prevent to the meering their report and
the accounts of che Company for the preceding
financial year, together with the repore af the
Company’s Auditors.

Resaludon 2: Declaradon of Dividend

The Directors recommend the payment of a fisal
dividend of 8.90p per ordinary share t be paid on

31 July 1995 to shareholders registered on 6 July 1995.

Together with the interim dividend of 3.30p per share
paid in Jaruary, chis would give a toes| tor the year of
12,40p pet share.

Resolutions 3 and 4: Re-clection of Dirctors

Article 88 requires thar onc chird of the Directors must
retire and stand for ne-election ar the annual general

meeting each year. Article 89 requires chat the Directors

elecrad longest 3go shail retine, including for this

purpose any Directar who wishes t refire peemanendy.
The Hon Charles Price il retires from the Board at this

meeting and does not seek re-election. Sir Michael

Angus and Mr Denck Stevens stand for re-election ar this

meeting.

Sir Michael Angus aged 63 joined the Board in 1988
and serves at noneexecutive Deputy Chairman and
Chairgan of the Audit, Remunendon and
Nominations Commitrees. He is Chairman of
Whitbread PLC and The Boos Company PLC and a
director of Natdonal Westminster Bank Plg. He is
married wich three childven.

Mr Derck Stevens aged 56 joined the Board as Chief
Finaneial Officer in 1989. He was formerly Finance

Director, TSB Group ple. He is 2 non—executive director

of Legal & General Recovery Investment Truse Ple and
USAir Group, Inc. He is martied with four children.

Resolution 5: Election of New Dirsctor

Under Aricle 94 sty Director appointed to the Board
during the year holds office onty until the next anoual
general meering ind s then eligible for elecdon. The
Hon. Raymond Seitz aged 54 was appointed o the
Board on 7 April 1995. He was the United States
Ambassador 1o the United Kingdom antil May 1994
and served in the US Foreign Scrvice for 28 vears, He i
2 senior managing director at Lehoan Brothers Led. and
3 non~executive director of the General Elecrric
Company plc. the Chubb Curpomation. Cable and
Wireless plc, che Telegraph Group pic and Shandwick
ple. He is awrtied with three childeen.

Resoludon 6: Re-sppoinoment of Auditors

The Auditors may not concinug in office unicss
¢e~appointed at the mewting at which the accounes are
presented. This resoludon proposes the re-appoinmment
of Ernix & Young,

Resoluddon 7: Allounent of Shares

By law, sharcholders’ approval is required for the
allosment of shares. Approval may either be given for
particular allogmena or by a gencrsl auchoricy.
Resolution 7 renews the Directons” general suthorcity
given last vear for 2 perind expiring at the 1996 anaual
general meering or 11 October 1996, i eadier. The
authority this vear is ayain in respect of 308 million
shares (77 miilion) or approximacely 33 per cent of
the issued share capial,

SSharcholders’ approval is also roquired for the issac of
cquity shares whollv ™t cash otherwise than in
accordance with cerrii i warutory pre-cmiprion
provisions contsiney in the Companies Act 1985,
Approval ix being woughe in respect of the allotment
Fursuant to 2 right iwne (not presently contemplated)
of all che £77 million of share capiral whose allotment is
authorised and of up o 11 million or approximatcly 5
pet cent of the fsued share capital of the Company
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udwrwise than on a rights iwue. This is the same
pmpumshnyunndwcort with
recommernwdations of the joint working party of the
London Sinck Exchenge, The Assuciation of Corporate
Treasurers and the investment commattees of the
Awociston ot British Insurers and the Nadenal
Association of Pension Funds, with which the Direcrars
intend ® comply.

{n propoting this Resohtion, the Directors consider
that it is in the best ineeresss of the Company and it
thareholders that Directors should reain che ability
take advantige of buxinest opporamities as they arise,
without the need to incur the coc and debwy of m
excraordinary meeting of the Company o seek specitic
authoriry for an allocment. The Direcors have no
prosent intendon of using the allogment authority but
propose to seek renewal of these authorities annvally.

Resohmion 8: Scrip Dividend
This Resolution authoeises the disectors to offer scrip

dJividends 1. dividends paid in thares instead of cash,
in nespect of any financial period ending wichin the
five ywars commuencing on the dace of the 1995 annual
gen«dmdng.mpmpaedwchomywiildm the
directurs o introduce a scrip dividend scheme from the
payment of the interim hvidend (if any) in January
1996.

Resotudon 9: (Amendments to Articies 15 and 129)

Article 13 cummdy requires cvery share certificate to be
issued under sead. The proposed amendment will permic
the Direcoors two suthorise other forms of
suthentification, such a the Laser printed facsimile
W&a&muﬁcmuﬂﬁmt
cose mvings to the Compmmy

Article 129 currendy requires dividens t be paii by
chequeorwnmxn:hwghdupou.‘l’hcpopmd
amendment will permix the Company to pay dividends
through the Ranks Automaed Clearing Sysem (BACS)
when shareholden so clest,
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